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中美双方在 BIT 谈判中对于是否将国家安全审查纳入或排除 BIT、如何考量
二者之间的关系、是否需要对本国立法进行相应调整等议题均未达成共识。
其中关联性较高的条款之一即排除 BIT 条款适用的根本安全例外条款。 
 

















    Foreign mergers and acquisitions national security review is an important 
part of foreign investment management system, as well as part of the debate 
focus in the United States-China BIT negotiations. From a Chinese perspective, it 
is necessary to restrict the security review system of the United States within 
legislation to protect their investment, and sufficient space for China’s national 
security review should be maintained to protect the national security. The thesis 
consists of six chapters: 
Chapter One is an introduction to the national security review of the United 
States and China. The former system is comparatively mature and sound, with the 
practical legislative rules and the uniform applicable standards, effectively 
protecting its national economic security. China’s national security review 
system is still in the initial establishment stage, involving many content and 
process problems. Therefore it could not provide sufficient support for the annual 
growth of foreign investment. 
Chapter Two is thorough analysis of definition of the critical concept 
national security. The different definitions have determined the respective 
applications of the review. Due to lack of a clear definition, the national security 
review might become an obstacle in the way of a more transparent and open 
international investment environment pursed by the two parties with political 
interference, failing to provide effective investment filtration and screening as its 
pursued purposes. 
Chapters Three and Four separately discuss the objects of the national 
security review of the two states and the applicable procedure, in order to 
establish the relationship with the BIT issues in discussion. Recently China has 
issued a legislative draft following partly the United States model as efforts to 
establish an independent national security review system.  
Chapter Five focuses on the practical data of the national security review 
enforced by the United States applicable to the Chinese enterprises in mergers 
and acquisition, specifying the abstract standards of the review through a study 
of the cases of the covered transactions. 













and the BIT especially the essential security exception as a related issue. So far 
no agreement has been reached yet concerning the issues whether the national 
security review would be included or excluded from the BIT, the relationship 
between the security and the BIT, and whether there is a need to adjust their 
national law. 
 





































缩略语 英文全称 中文 
BIT Bilateral Investment Treaty 双边投资协定 
WTO World Trade Organization 世界贸易组织 
OPEC Organization of Petroleum Exporting 
Countries 
石油输出国组织 
CFIUS The Committee on Foreign Investment 
in the United States 
美国外资投资委员会 
FINSA Foreign Investment and National 
Security Act of 2007 
外商投资与国家安全法案 
OECD Organization for Economic 
Co-operation and Development 
经济合作与发展组织 
ICSID International Center for the Settlement 
of Investment Disputes 
国际投资争端解决中心 



























案例表（Table of Cases） 
 
序号 案例 
1 2004 年中国联想并购美国 IBM 个人电脑业务案 
2 2005 年中国海洋石油收购美国 Unocal 案 
3 2005 年中国海尔并购美国 Maytag 案 
4 2007 年中国华为收购美国 3Com 案 
5 2009 年中国西色投资收购美国 First Gold 案 
6 2009 年中国华为收购美国 3Leaf 案 
7 2012 年中国万向收购美国 A123 System 案 
8 2012 年中国三一重工收购美国风能发电项目案 
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